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PART 1. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

FIRST MIDWEST BANCORP, INC.
CONSOLIDATED STATEMENTSOF CONDITION - DRAFT
(Dollar amounts and number of sharesin thousands)
September 30, December 31,

2005 2004
(Unaudited)
Assets
Cash and dUE frOmM DANKS .........ccccuieeeieeeeeest ettt sss s ssssnens $ 170473 $ 119,880
Federal funds sold and other short-term investments..........c.cccceeeecceeeeeenesenns 868 330
MortgagesS held fOr SAIE ...t 7,241 4,251
Securities available for sale, at market value..........ccceeevveveveveveveevrcees e, 2,299,250 2,179,438
Securities held to maturity, at @mortized COSt......covverrerceerereeerereee s, 49,118 64,576
[ 0= 4,287,266 4,135,278
Reserve for loan losses (56,283) (56,718)
Net loans 4,230,983 4,078,560
Premises, furniture, and eqUiPMENL............oovrrrererrrerrree s esesessesesesessseen: 96,292 89,003
ACCTUE INLETESE TECEIVADI ...ttt ees 39,378 30,169
Investment in corporate owned lif€ INSUrANCE.........ccocuruverrererrerenererereeeeseseeeeesenenens 155,005 151,359
7000 L1 | 84,547 84,547
Other iNtangibl e GSSELS........ccvererrrre e 10,567 12,165
OLNEE BSSELS......ceeieceeseeee ettt s s s s s s e s s s se s s s se s s s sesnnnsens 57,539 49,103
TOLAl ASSELS.....cevierereeerre ettt bbb a bbb a et a et aenenetns $ 7,201,261 $ 6,863,381
Liabilities
DEMANG HEPOSITS. ....cuveeveeecieteeteetee ettt ettt et st besaes et s sttt ettt sensesanens $ 961,615 $ 922,540
Savings deposits.......ccocveveerrereceennn. 590,192 644,664
NOW accounts..........ccceeeueeeereerennne. 887,777 891,378
Money market deposits 665,202 691,648
TIME UEPOSITS .....cececvereicetetreee ettt ennnaens 2,121,061 1,755,148
QL0 = 0 L= o0 1S £ PP 5,225,847 4,905,378
BOITOWEH FUNOS......cvcvcteiectceee ettt bbbt bbb bbbt s bbb n et bens 1,221,151 1,218,332
Junior subordinated dEDENTUIES...........ccciieecce e 130,421 129,294
Accrued iNterest PAYaDIE........ccccieeeeree e 12,525 7,036
Payable for Securities pUrChased............cccvvicerenecerese st 17,606 19,741
Other [HADIHTTIES. ...ttt 57,530 51,562
TOtal HADIHITIES ....eeveeeceeeee ettt bbb bbb bbb bbbt 6,665,080 6,331,343

Stockholders' Equity
Preferred stock, no par value; 1,000 shares authorized, noneissued .................... - -
Common stock, $.01 par value; authorized 100,000 shares; issued 56,927
shares; outstanding: September 30, 2005 — 45,385 shares

December 31, 2004 — 46,065 Shares..........coocveneceneecennnn, 569 569

Additional paid-in Capital.........ccccvreierrerrce e 60,749 61,918

RELAINEA EAIMINGS ...ttt st eess s s st ss s snsnens 752,446 707,435

Accumulated other comprehensive (10ss) income, net of taX.......cooveeevereveeerinenns (5,944) 10,115
Treasury stock, at cost: September 30, 2005 — 11,542 shares

December 31, 2004 — 10,862 SNAr€S.......ccvvvererrerereersseeneen: (271,639) (247,999)

Total StOCKNOIAErS' EQUILY .....veveeeerececee s sssseessesssssnens 536,181 532,038

Total liabilities and stockholders' €QUILY .......ccceeeveveceeisresce e $ 7,201,261 $ 6,863,381

See notes to unaudited consolidated financial statements.



FIRST MIDWEST BANCORP, INC.
CONSOLIDATED STATEMENTSOF INCOME — DRAFT
(Dallar amounts in thousands, except per share data)

(Unaudited)
Quarters Ended Nine Months Ended
September 30, September 30,
2005 2004 2005 2004
Interest Income
LOBNS ...ttt 69,482 $ 56918 $ 193422 $ 166,066
Securities available for sale 24,052 21,976 70,966 65,176
Securities held to maturity 612 566 2,026 1,854
Federal funds sold and other short-term investments................. 111 183 256 4381
Total interest INCOME ......cccveeriereeereeres e 94,257 79,643 266,670 233,577
Interest Expense
DEPOSITS ...oeuveeeeeeiresrersesessesessesessesessesssssssssesssessssssssssssssssssssnssssssssssens 23,137 14,668 60,501 41,893
Borrowed funds 9,049 5,434 23,471 15,200
Junior subordinated deDENtUIES.........ccccrveiririrereserereee e 2,090 2,007 6,197 6,013
Total interest eXPENSE......ccvereriereeereeirensireseeseaseseeseeene 34,276 22,109 90,169 63,106
Net iNterest INCOME.......c.vuurerereeireeeireeereseseeseseeseeeseeeas 59,981 57,534 176,501 170,471
Provision for 108N 10SSES ... 1,200 3,240 6,150 7,573
Net interest income after provision for loan losses..... 58,781 54,294 170,351 162,898
Noninterest Income
Service charges on deposit aCCOUNS.........ccccvveceeenerereeseseseesnnns 7,752 7,873 21,891 21,155
Trust and investment management fEES ........oovvvvnrerereeseninenns 3,255 2,883 9,534 8,883
Other service charges, commissions, and fees..........cccocovveereenne. 4,881 3,942 13,093 11,408
Card-based fEES ....ovverererreeererrr s sesesses 2,625 2,344 7,592 6,839
Corporate owned life insurance income 1,308 1,233 3,726 3,744
SECUNTY QAINS, NEL.....coeeeiirieeirirerererise et 292 748 2,837 5,350
(Losses) on early extinguishment of debt ...........cccoovevecrrecnnne. - - - (2,653)
(@1 0= T 0070 3T O 270 (210) 1,529 579
Total noninter est iNCOME ........ocverecereeineeeeseeseseereneene 20,383 18,813 60,202 55,305
Noninterest Expense
Salaries and Wages.......ccceeveuveveeieenesessessenenens 17,944 17,292 52,387 50,121
Retirement and other employee benefits 6,332 5,717 18,801 16,759
Net 0CCUPaNCY EXPENSE.......cccoviiererinreeseeens 3,990 3,964 12,278 11,839
EQUIPMENT EXPENSE......ccoiereeirereeeeirereeee et 2,270 2,105 6,438 6,605
Technology and related COSES........ccvernrrneneeereeeeeeeeeeens 1,387 1,335 4,164 5,377
Professional services.........cc...... 2,155 2,123 6,825 5,658
Advertising and promotions 1,533 1,564 3,783 3,926
Merchant card expense............... 1,349 1,078 3,565 2,954
OLhEr EXPENSES.......coeueerieeeriieertieesieesi e sess s sssessens 5,148 5,181 14,884 17,302
Total noninterest EXPENSE.......occveeveveveeerererseeerereneeenens 42,108 40,359 123,125 120,541
Income before inCome tax EXPENSE.........cocevrerererererereeeeerereseeeenene 37,056 32,748 107,428 97,662
INCOME LAX EXPENSE....ccvecriiriiiereteste e srs s sbe e ebeesesseennas 10,02€ 7,57€ 28,681 23,746
NELINCOME ...t ne e 27030 $ 25172 $ 78747 $ 73,916
Per Share Data
Basic earnings Per SNAr€........cooeeeeeeererversessessessssessessensns 060 $ 054 $ 173 $ 1.59
Diluted earnings per share 059 $ 054 $ 171 $ 1.58
Cash dividends per Share.........cocveeveeerereneeneeseeseessensennes 025 ¢ 022 $ 074 § 0.66
Weighted-average shares outstanding..........c.cccecevverennee. 45,385 46,473 45,626 46,537
Weighted-average diluted shares outstanding................. 45,761 46,851 45,940 46,926

See notes to unaudited consolidated financial statements.



FIRST MIDWEST BANCORP, INC.

CONSOLIDATED STATEMENTS OF CHANGESIN STOCKHOLDERS EQUITY -DRAFT
(Dollar amounts in thousands, except per share data)

(Unaudited)
Accumulated
Other
Additional Comprehengve
Common Paid-in Retained Income Treasury
Stock Capital Earnings (Loss) Stock Total
Balance at December 31, 2003................ $ 569 $ 68,755 $ 650,128 $ 32,656 $ (229,568) 522,540
Comprehensive Income:
NELINCOME ..., - - 73,916 - - 73,916
Other comprehensive (loss) income: @
Unrealized (losses) on securities.......... - - - (20,599) - (20,599)
Unrealized gains on hedging
ACHIVILIES w.oveeeeeeeeeeeees et - - - 463 - 463
Total comprehensiveincome................. 53,780
Dividends declared ($0.66 per share)........ - - (30,747) - - (30,747)
Purchase of treasury stock...........cc.ccreeene. - - - - (14,917) (14,917)
Treasury stock (purchased for)
benefit plans.......vveeececcccsce e, - (1) - - (94) (95)
Exercise of stock options..........cccccevevevrenee, - (2,300) - - 7,594 5,294
Balance at September 30, 2004............... $ 569 $ 66454 $ 693297 $ 12,520 $ (236,985) 535,855
Balance at December 31, 2004 ................ $ 569 $ 61,918 $ 707,435 $ 10,115 $ (247,999) 532,038
Comprehensive Income:
NELINCOME ..., - - 78,747 - - 78,747
Other comprehensive (loss): !
Unrealized (losses) on securities.......... - - - (15,537) - (15,537)
Unrealized (losses) on hedging
o (L1 (T= - - - (522) - (522)
Total comprehensiveincome................ 62,688
Dividends declared ($0.74 per share)........ - - (33,736) - - (33,736)
Purchase of treasury stock...........ccceveueneee, - - - - (29,978) (29,978)
Treasury stock issued to benefit plans...... - 80 - - 9 179
Exercise of stock options.........ccccceeveueennn, - (1,249) - - 6,239 4,990
Balance at September 30, 2005............... $ 569 $ 60,749 $ 752,446 $ (5944) $ (271,639 536,181

@ Net of taxes and reclassification adjustments.

See notes to unaudited consolidated financial statements.



FIRST MIDWEST BANCORP, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS- DRAFT
(Dollar amounts in thousands)

(Unaudited)
Nine Months Ended
September 30,
2005 2004
Net cash provided by Operating aCtiVIitiS ...t $ 91001 $ 92,244
Investing Activities
Securities available for sale:
Proceeds from maturities, repayments, and CAllS .......cccvrierrenrenneees s ssessnnns 308,777 382,870
PrOCEEAS FrOM SAIES......cctieieeirtr ettt ettt bbbttt 98,939 392,821
PUNCNASES......ceeerer ittt et sttt e et ee s s et e s et e nnsnennsens (555,610)  (708,253)
Securities held to maturity:
Proceeds from maturities, repayments, and CallS ... 30,619 21,447
o 7= =P (15,185) (8,674)
NEL (INCIEASE) 1N TOBNS.....c.cucveiicecre ettt e s e bt s s et s s s s s st b s e s et s (159,197) (154,799)
Proceeds from sales of other real estate owned, net Of PUrChaSsES.......ccvvererrrcrerseee e, 1,390 4,973
Proceeds from sales of premises, furniture, and equipment 26 14
Purchases of premises, furniture, and EQUIPMENT.........c.ccceee s (13,909 (5,298)
Net cash (used in) INVESLING ACIVITIES ..o (304,150) (74,899)
Financing Activities
Net iNCrease iN dePOSIT BCCOUNES .......ccocrrerrerrererieeresesese e sss s esesssssesesas e sesesssessesssssssesssssessesenssnssens 320,469 140,214
Net increase (decrease) in BOrroWed FUNAS ..ottt 2,819 (121,987)
PUrChase Of trEASUNY SLOCK..........ueuireirriciiec et (29,978) (14,917)
L0215 0 o TRV 0 [T S o OO (33,465) (30,792)
EXErCiSe Of SLOCK OPLIONS......c.cviiiicietriectcieece ettt ettt s st b s et et e 4,435 4,225
Net cash provided by (used in) finANCING ACtIVITIES .......occveeerreecrneeereeer e 264,280 (23,257)
Net increase (decrease) in cash and cash QUIVAIENES.........cccevrereerrenesenesesssesesessseee s sesssesnens: 51,131 (5,912)
Cash and cash equivalents at beginning of Period.........cccoverrevceinnecceinsss e, 120,210 192,689
Cash and cash equivalents at end Of PEriOQ.........courrereerrerreneereinseeneereeeeeseeseesessesessseesesseesseens $ 171,341 $ 186,777
Supplemental Disclosures:
Noncash transfers of 10ansto forecloSed real ESLALE.........coceveeeeeeeeee e, $ 624 $ 3,285
Dividends declared bUt UNPAI........c.cvueereeiriiicneiriseee et sesssss e s st ssss s ssssssssssssssssessssssssesasnsnnns 11,364 10,219

See notes to unaudited consolidated financial statements.



NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. BASISOF PRESENTATION

The accompanying unaudited consolidated interim financial statements of First Midwest Bancorp, Inc. (the “Company”), a
Delaware corporation, have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission
(“SEC”) for quarterly reports on Form 10-Q and do not include certain information and footnote disclosures required by U.S.
generally accepted accounting principles (“U.S. GAAP’) for complete annual financial statements. Accordingly, these
financial statements should be read in conjunction with the Company’s Annual Report on Form 10-K for the year ended
December 31, 2004.

The accompanying unaudited consolidated interim financial statements have been prepared in accordance with U.S. GAAP
and reflect al adjustments that are, in the opinion of management, necessary for the fair presentation of the financial position
and results of operations for the periods presented. All such adjustments are of a normal recurring nature. The results of
operations for the quarters and nine months ended September 30, 2005 are not necessarily indicative of the results that may
be expected for the year ending December 31, 2005.

The consolidated financial statements include the accounts of First Midwest Bancorp, Inc. and its subsidiaries. All material
intercompany transactions and balances have been eliminated in consolidation. Certain prior year amounts have been
reclassified to conform to the current presentation.

2. RECENT ACCOUNTING PRONOUNCEMENTS

In May 2005, the Financial Accounting Standards Board (“FASB”) issued Statement No. 154, “Accounting Changes and
Error Corrections” (“SFAS No. 154”). SFAS No. 154 replaces Accounting Principles Board (“*APB”) Opinion No. 20 and
FASB Statement No. 3 and changes the accounting for and reporting of a change in principle by requiring retrospective
application to prior periods’ financial statements, rather than by including the cumulative effect of the change in net income
in the period of change as previously required under APB 20. SFAS No. 154 applies to both voluntary and mandated
accounting changes, unless the new pronouncement provides other transition requirements. SFAS No. 154 also requires
reporting of a change in depreciation, amortization, or depletion method for long-lived assets as a change in accounting
estimate. SFAS No. 154 is effective for accounting changes and corrections of errors made in fiscal years beginning after
December 15, 2005; however earlier application is permitted beginning after June 1, 2005. The Company does not expect the
adoption of SFAS No. 154 on January 1, 2006 to have a material impact on its financial condition, results of operations, or
liquidity.

In December 2004, the FASB issued Statement 123 (revised 2004), “ Share-Based Payment” (“SFAS No. 123R”). SFAS No.
123R is arevision of SFAS No. 123, “Accounting for Stock Based Compensation,” supersedes Accounting Principles Board
Opinion 25, “Accounting for Stock Issued to Employees’ (“APB 25,”) and amends FASB Statement No. 95, “ Statement of
Cash Flows.” SFAS No. 123R established standards for the accounting for transactions in which an entity (i) exchanges its
equity instruments for goods or services or (ii) incurs liabilities in exchange for goods or services that are based on the fair
value of the entity’s equity instrurrents or that may be settled by the issuance of the equity instruments. SFAS No. 123R
eliminates the ability to account for stock-based compensation using APB 25 and requires that such transactions be
recognized as compensation cost in the income statement based on their fair values on the date of the grant. In April 2005,
the Securities and Exchange Commission (“SEC”) delayed the required effective date of SFAS No. 123R to the beginning of

the first annual period beginning after June 15, 2005, although early adoption is alowed. SFAS No. 123R permits companies
to adopt the recognition requirements using either a “modified prospective” method or a “modified retrospective” method.

Under the “modified prospective” method, compensation cost is recognized in the financial statements beginning with the
effective date, based on the requirements of SFAS No. 123R for all share-based payments granted after that date, and based
on the requirements of SFAS No. 123 for all unvested awards granted prior to the effective date of SFAS No. 123R. Under
the “modified retrospective method, the requirements are the same as under the “modified prospective” method, but also
permits entities to restate financial statements of previous periods based on pro forma disclosures made in accordance with
SFAS No. 123.

The Company currently uses the intrinsic value method as permitted by APB 25 to account for its share-based payments to
employees, and as such, generally recognizes no compensation expense for employee stock options. Accordingly, adopting
SFAS No. 123R will result in the Company recording compensation cost for employee stock options. Had the Company
adopted stock option expensing in prior periods, the impact would have approximated that as presented in the SFAS No. 123
disclosure of pro-forma net income and earnings per share in Note 1, “Summary of Significant Accounting Policies,” of the



Company’s 2004 Annual Report on Form 10-K. Future levels of compensation cost recognized related to share-based
compensation awards may be impacted by new awards and/or modifications, repurchases, and cancellations of existing
awards before and after the adoption of this standard.

The Company currently utilizes the Black-Scholes option-pricing model to measure the fair value of stock options granted.
While SFAS No. 123R permits entities to continue to use such a model, the standard also permits the use of a“lattice” model.
The Company will adopt SFAS No. 123R effective January 1, 2006 and is currently evaluating the alternative recognition
methods and option-pricing models, including the underlying valuation assumptions, and has not yet determined which
model it will use to measure the fair value of stock options awarded after the adoption of SFAS No. 123R.

In December 2003, the Accounting Standards Executive Committee of the American Institute of Certified Public
Accountants issued AICPA Statement of Position No. 03-3, “Accounting for Certain Loans or Debt Securities Acquired in a
Transfer” (“SOP 03-3"). SOP 03-3 was issued to address accounting for differences between the contractual cash flows and
the cash flows expected to be collected of certain loans and debt securities (structured as loans) when acquired in atransfer, if
those differences are attributable, at least in part, to credit quality. As such, SOP 03-3 applies to such loans and debt
securities acquired in purchase business combinations and does not apply to originated loans. The application of SOP 03-3
could limit the interest income that is recognized for certain loans and debt securities by requiring that acquired loans and
debt securities be recorded at their fair value defined as the present value of future cash flows net of expected credit |osses.
As aresult, an allowance for loan losses would not be recognized on impaired loans at acquisition. Subsequent increases in
expected cash flows are recognized prospectively through an adjustment of the loan or debt security’s yield over its
remaining life. Decreases in expected cash flows are recognized as impairment through the reserve for loan losses. SOP 03
3 is effective for loans and debt securities acquired in fiscal years beginning after December 15, 2004. The Company
adopted SOP 03-3 on January 1, 2005. The adoption of this standard had no impact on the Company’s financial position,
results of operations, or liquidity as no loans were purchased in the first nine months of 2005.

3. SECURITIES

Securities Portfolio
(Dollar amounts in thousands)

September 30, 2005 December 31, 2004
Amortized Gross Unredlized Market Amortized Gross Unredlized Market
Cost Gains Losses Vaue Cost Gains Losses Vaue

Securities Available

for Sale
U.S Treasury ... $ 697 $ - $ 2 % 695 $ - $ - 8 - $ -
U.S. Agency ....... 56,631 - (300) 56,331 141,928 357 (263) 142,022
Collateraized

mortgage

obligations....... 966,145 204 (16,051) 950,298 898,565 2,378 (8,177) 892,766
Other mortgage-

backed.............. 342,690 1,961 (3,851) 340,800 393,353 4,843 (1,479) 396,717
State and

municipal......... 705,328 13,608 (4,771) 714,165 566,425 20,369 (1,794) 585,000
Other........ccu..... 237,118 623 (780) 236,961 163,057 28 (152) 162,933

Totd ..., $ 2308609 $ 16,396 $ (25,755) $ 2299250 $ 2,163,328 $ 27,975 $ (11,865) $ 2,179,438
SecuritiesHeld

to Maturity
U.S. Treasury ... $ 330 $ -3 2 $ 48 $ 1,025 $ - $ 4 3 1,021
U.S. Agency ...... - - - - 449 - (N 448
State and

municipal........ 48,768 38 (D 48,805 63,102 47 - 63,149

Totd ............... $ 49118 $ 3B $ 3 $ 49153 $ 64576 $ 47 $ B 9 64,618




4. LOANS
L oan Portfolio
(Dollar amounts in thousands)

September 30, December 31,
2005 2004

Commercial AN INAUSEII AL .........covivcreriecereeeeee bbb s s b st es s benas $ 1209916 $ 1,146,168
o o U (1= PRSP 121,430 107,059
Real eState — COMMEITIA ......vveeieteeieeeee ettt ettt st e s b b s et e s s nnas 1,630,687 1,493,855
REal ESLALE — CONSLIUCTION.......cveeeeeteeeeeee ettt ettt ae st et ss e se et ese e s sese s sestensnssnneas 435,534 427,248
CONSUIMEN .....cetiieteiteeete et ste et ste e ebeseesesbe e ebeseese et eeebe st ese et et eae et eneabesseseebaseese b aseesenseseasesessenseaesnensnsensane 759,936 868,436
Real estate — 1-4 family 129,763 92,512
LI 7= I o = T $ 4287266 $ 4,135278

Total loans are net of deferred loan fees of $5.5 million at September 30, 2005 and $5.2 million at December 31, 2004. The
Company primarily lends to consumers and small to mid-sized businesses in the market areas in which the Company
operates. Within these areas, the Company diversifies its loan portfolio by loan type, industry, and borrower. The Company
believes that such diversification reduces the exposure to economic downturns that may occur in different segments of the
economy or in different industries. As of September 30, 2005 and December 31, 2004, there were no significant loan

concentrations with any single borrower, industry, or geographic segment.

It isthe Company’ s policy to review each prospective credit in order to determine the appropriateness and, when required, the
adequacy of security or collateral to obtain prior to making a loan. In the event of borrower default, the Company seeks
restitution through adherence to state lending laws and the Company’ s lending standardsand credit monitoring procedures.

5. RESERVE FOR LOAN LOSSES AND IMPAIRED LOANS

Reserve for Loan L osses
(Dollar amounts in thousands)

Quarters Ended Nine Months Ended
September 30, September 30,
2005 2004 2005 2004
Balance at beginning of Period..........ccccceeeeeeerereeeesesereesenenns, $ 56262 $ 56,686 $ 56,718 $ 56,404
L0ans charged-Off ..o, (1,545) (3,875) (7,881) (9,225)
Recoveries of loans previously charged-off............cccccevne. 366 656 1,296 1,955
Net [0ans charged-off ..., (1,179) (3,219) (6,585) (7,270)
Provision for 10an [0SSES........ccrinecnecneeeneese e, 1,200 3,240 6,150 7,573
Balance at end of Period.........cceeeeeececceseceee e, $ 56,283 $ 56,707 $ 56,283 $ 56,707

A portion of the Company’ sreserve for loan losses is allocated to loans deemed impaired. All impaired loans are included in

nonperforming assets.
Impaired Loans
(Dollar amounts in thousands)

September 30, December 31,
2005 2004
Impaired Loans:
With valuation reSErve reqUITEd W .............oivveeeeeeeeeeeeeeseeeeeeeeeseseeeeeeeesssseeessseessseseseseesssesssenens $ 4220 $ 6,851
With no valuation reServe reQUITEd. ... sesesses st sesssssesessssssssens 6,585 10,349
Total iMPAITEA [0BNS........cceeereririeirererer st sse st s e e n et seennsessnens $ 10,805 $ 17,200
Valuation reserve related to impaired |08NS.........ccvieerinnrnnscsss s ssssesens $ 3,769 $ 5,524

@ These impaired |oans require a val uation reserve because the value of the loansis less than the recorded investment in the loans.



The average recorded investment in impaired loans was $12.7 million for the nine months ended September 30, 2005 and
$19.0 million for the nine months ended September 30, 2004. Interest income recognized on impaired loans was $17,000 for
the nine months ended September 30, 2005 and $102,000 and for the nine months ended September 30, 2004. Interest
income recognized on impaired loansis recorded using the cash basis of accounting.

No additional funds are committed to be advanced in connection with impaired |oans.

6. EARNINGS PER COMMON SHARE

Basic and Diluted Earnings per Share
(Dollar amounts and number of shares in thousands, except per share data.)

Quarters Ended Nine Months Ended Nine
September 30, September 30,
2005 2004 2005 2004

Basic Earnings per Share:

NELINCOME ..ottt ses st sssessenaenns $ 27,030 $ 25,172 $ 78,7147  $ 73,916

Average common shares outstanding 45,385 46,473 45,626 46,537

BasiC earnings per Share.........couveereereeeeereeseeeneenes $ 0.60 $ 0.54 $ 173 % 159
Diluted Earnings per Share:

NELINCOME ..ottt sseesaeens $ 27,030 $ 25,172 $ 78,747  $ 73,916

Average common shares outstanding..................... 45,385 46,473 45,626 46,537

Dilutive effect of stock options 376 378 314 389

Diluted average common shares outstanding....... 45,761 46,851 45,940 46,926

Diluted earnings per Share..........cccocveeveveereeveevennenns $ 0.59 $ 0.54 $ 171 $ 158

7. PENSION PLAN

Net Periodic Benefit Pension Expense
(Dollar amounts in thousands)

Quarters Ended Nine Months Ended
September 30, September 30,
2005 2004 2005 2004

Components of net periodic benefit cost:

SEIVICE COSE.uvvnerererrereereiseesetsessessesesseasessssesssessssssnsens $ 1,061 % 1,026 $ 334 $ 3,050

INEEIESE COSE......veeeeirereeete e 572 520 1,806 1,546

Expected return on plan assets (730) (615) (2,308) (1,830)

Recognized net actuarial [0Ss.........ccccocveveeeceenennnnns 226 191 716 568

Amortization of prior service Cost..........cocvrerererenen. 2 2 6 6
Net PEriodiC COSL......verirererercreeeteee et sesaeeae, $ 1,131 $ 1,124 $ 3574 % 3,340

The Company previously disclosed in Note 16 to the Consolidated Financial Statements in its Annual Report on Form 10-K
for the year ended December 31, 2004 that it expected to contribute approximately $6.5 million to its Pension Plan in 2005.
During the first quarter of 2005, the Company contributed $6.3 million to its Pension Plan. The Company currently does not
anticipate making any additional contributionsin 2005.

8. STOCK-BASED COMPENSATION
The Company’s stock-based compensation plans are accounted for based on the intrinsic value method set forth in APB 25

and related interpretations. Under APB 25, no compensation expense is recognized, as the exercise price of the Company’s
stock optionsis equal to the fair market value of its common stock on the date of the grant.
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Pursuant to SFAS No. 123, “Accounting for Stock-Based Compensation,” as amended by SFAS No. 148, “ Accounting for
Stock-Based Compensation-Transition and Disclosure,” disclosure requirements, pro forma net income, and earnings per
share are presented in the following table as if compensation cost for stock options, net of related tax effects, was determined
under the fair value method and amortized to expense over the options' vesting periods.

Pro Forma Net Income and Earnings per Share
(Dallar amounts in thousands, except per share data)

Quarters ended September 30, Nine Months September 30,
2005 2004 2005 2004

Net income, as rePorted........overeeerierrersesesessssseeenns $ 27030 $ 25172 $ 78747 $ 73,916
Less: pro formaexpense related to options,

NEL OF TAX.ourrrvvveerrreeeeesssssseessssseessssssessssseesssssssssssssene 386 305 1,276 943

Pro formanet inCome ............coocuvveeivissiisssiiesiin, $ 26,644 $ 24,867  $ 77471 $ 72,973
Basic Earnings Per Share:

ASTEPONEM. ..ottt et eseenes $ 060 $ 054 $ 173 $ 159

Pro formMa. ..., $ 059 $ 054 3 170 $ 157
Diluted Earnings Per Share:

Asreported $ 059 % 054 3 171 $ 158

ProfOrMaL. ..ottt e, $ 058 % 053 % 169 $ 155

The fair value of stock options granted was estimated at the date of grant using a Black-Scholes option-pricing model, which
was developed for use in estimating the fair value of traded options that have no vesting restrictions and are fully
transferable. Option valuation models such as the Black-Schol es require the input of highly subjective assumptionsincluding
the expected stock price volatility. Management reviews and adjusts the assumptions used to calculate the fair value of an
option on a periodic basis to better reflect expected trends. The Company’s stock options have characteristics significantly
different from traded options. Changes in these assumptions can materially affect the fair value estimate, and, as a result, the
existing model may not necessarily provide areliable single measure of the fair value of employee stock options.

9. COMMITMENTS, GUARANTEES, AND CONTINGENT LIABILITIES

Credit Extension Commitments and Guarantees

In the normal course of business, the Company enters into a variety of financial instruments with off-balance sheet risk to
meet the financing needs of its customers, to reduce its exposure to fluctuations in interest rates, and to conduct lending
activities. These instruments principally include commitments to extend credit, standby letters of credit, and commercial
letters of credit. These instruments involve, to varying degrees, elements of credit and interest rate risk in excess of the
amount recognized in the Consolidated Statements of Condition.

Contractual or Notional Amounts of Financial Instruments
(Dollar amounts in thousands)

September 30, December 31,

2005 2004

Commitments to extend credit:

HOME EQUILY [INES .....eoeeeecveeeete ettt sttt s s st a s saes st ens $ 297,635 $ 282,247

All other commitments 1,127,945 1,099,025
Letters of credit:

SEANADY ..ottt ettt et R bbbt s st 152,400 128,799

COMMEICIAL ..ottt a bbbt b a bbb s et bbbttt ea st s st et eaesesetans 2,053 4,981
RECOUrSE 0N @SSELS SECUNTIZEA ..ottt en s s 21,983 26,365

Commitments to extend credit are agreements to lend funds to a customer as long as there is no violation of any condition
established in the contract. Commitments generally have fixed expiration dates or other termination clauses, variable interest
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rates tied to prime rate, and may require payment of afee. Since many of the commitments are expected to expire without
being drawn upon, the total commitment amounts do not necessarily represent future cash-flow requirements.

Standby and commercial letters of credit are conditional commitments issued by the Company to guarantee the performance
of a customer to athird party. Standby letters of credit generally are contingent upon the failure of the customer to perform
according to the terms of the underlying contract with the third party and are most often issued in favor of a municipality
where construction is taking place to ensure that the borrower adequately completes the construction. Commercial letters of
credit are issued specifically to facilitate commerce and typically result in the commitment being drawn on when the
underlying transaction is consummated between the customer and the third party. This type of letter of credit is issued
through a correspondent bank on behalf of a customer who is involved in an international business activity such as the
importing of goods.

In the event of a customer’s nonperformance, the Company's credit loss exposure is represented by the contractual amount of
those commitments. The credit risk is essentially the same as that involved in extending loans to customers and is subject to
normal credit policies. The Company uses the same credit policies in making credit commitments as it does for on-balance
sheet instruments, with such exposure to credit oss minimized due to various collateral requirementsin place.

The maximum potential future payments guaranteed by the Company under standby letters of credit arrangements is
represented by the contractual amount of the commitment. The carrying value of the Company’s standby letters of credit,
which isincluded in other liabilities in the Consolidated Statements of Condition, totaled $720,000 as of September 30, 2005
and $770,000 as of December 31, 2004. As of September 30, 2005, standby letters of credit had a remaining weighted-
average term of approximately 14.8 months, with remaining actual lives ranging from less than 1 year to 10.1 years. If a
commitment is funded, the Company may seek recourse through the liquidation of the underlying collateral provided
including real estate, physical plant and property, marketable securities, or cash.

Pursuant to the securitization of certain 24 family mortgage loans in fourth quarter 2004, the Company is obligated by
agreement to repurchase at recorded value any nonperforming loans, defined as loans past due greater than 90 days. The
aggregate recorded value of securitized loans subject to this recourse obligation was $22.0 million as of September 30, 2005
and $26.4 million as of December 31, 2004. Per its agreement, the Company’s recourse obligations will end on November
30, 2011. The carrying value of the Company’s recourse liability, which is included in other liabilities in the Consolidated
Statements of Condition, totaled $148,000 as of both September 30, 2005 and December 31, 2004.

Legal Proceedings

As of September 30, 2005, there were certain legal proceedings pending against the Company and its subsidiaries in the
ordinary course of business. The Company does not believe that liabilities, individually or in the aggregate, arising from
these proceedings, if any, would have a material adverse effect on the consolidated financial condition of the Company as of
September 30, 2005.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALY SIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The discussion presented below provides an analysis of the Company's results of operations and financial condition for the
quarters and nine months ended September 30, 2005 and 2004. Management's discussion and analysis should be read in
conjunction with the consolidated financial statements and accompanying notes presented elsewhere in this report, as well as
the Company's 2004 Annua Report on Form 10-K. Results of operations for the quarter and nine months ended September
30, 2005 are not necessarily indicative of results to be expected for the year ending December 31, 2005. Unless otherwise
stated, all earnings per share data included in this section and throughout the remainder of this discussion are presented on a
diluted basis.

CRITICAL ACCOUNTING POLICIES

The Company’s consolidated fnancial statements are prepared in accordance with U.S. generally accepted accounting
principles and are consistent with predominant practices in the financial services industry. Application of critical accounting
policies, those policies that management believes are the most important to the Company’s financial position and results of
operations, requires management to make estimates, assumptions, and judgments that affect the amounts reported in the
financial statements and accompanying notes and are based on information available as of the date of the financial
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statements. Future changes in information may affect these estimates, assumptions, and judgments, which, in turn, may
affect amounts reported in the financial statements.

The Company has numerous accounting policies, of which the most significant are presented in Note 1, “Summary of
Significant Accounting Policies,” of the Company’s 2004 Annual Report on Form 10-K. These policies, along with the
disclosures presented in the other financial statement notes and in this discussion, provide information on how significant
assets and liabilities are valued in the financial statements and how those values are determined. Based on the valuation
techniques used and the sensitivity of financial statement amounts to the methods, assumptions, and estimates underlying
those amounts, management has determined that its accounting policies with respect to the reserve for loan |osses and income
taxes are the accounting areas requiring subjective or complex judgments that are most important to the Company’s financial
position and results of operations, and, as such, are considered to be critical accounting policies, as discussed below.

Reserve for Loan Losses

Arriving at an appropriate level of reserve for loan losses involves a high degree of judgment. The Company's reserve for
loan losses provides for probable losses based upon evaluations of known, and inherent risks in the loan portfolio.
Management uses historical information to assess the adequacy of the reserve for loan losses as well as its assessment of the
prevailing business environment, as it is affected by changing economic conditions and various external factors, which may
impact the portfolio in ways currently unforeseen. Thereserveisincreased by provisions for loan losses and by recoveries of
loans previously charged-off and reduced by loans charged-off. For a full discussion of the Company's methodology of
assessing the adequacy of the reserve for loan losses, see Note 1, “Summary of Significant Accounting Policies,” of the
Company’s 2004 Annual Report on Form 10-K.

Income Taxes

The Company accounts for income tax expense by applying an estimated effective tax rate to its pre-tax income. The
effective tax rate is based on management’s judgments and estimates regarding permanent differences in the treatment of
specific items of income and expense for financial statement and income tax purposes. In addition, the Company recognizes
deferred tax assets and liabilities, recorded in the Consolidated Statements of Condition, based on management’ s judgments
and estimates regarding temporary differences in the recognition of income and expenses for financial statement and income
tax purposes.

The Company must also assess the likelihood that any deferred tax assets will be realized through the reduction or refund of
taxes in future periods and establish a valuation allowance for those assets for which recovery is unlikely. In making this
assessment, management must make judgments and estimates regarding the ability to realize the asset through carry back to
taxable income in prior years, the future reversal of existing taxable temporary differences, future taxable income, and the
possible application of future tax planning strategies. Although the Company has determined a valuation allowance is not
required for any deferred tax assets, there is no guarantee that these assets are recognizable. For additional discussion of
income taxes, see Note 1, “Summary of Significant Accounting Policies,” and Note 15, “Income Taxes,” of the Company’s
2004 Annual Report on Form 10-K.

FORWARD LOOKING STATEMENTS

Statement under the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995: The Company and its
representatives may, from time to time, make written or oral statements that are “forward-looking” and provide information
other than historical information, including statements contained in the Form 10-K, the Company’s other filings with the
Securities and Exchange Commission or in communications to its stockholders. These statements involve known and
unknown risks, uncertainties and other factors that may cause actual results to be materially different from any results, levels
of activity, performance or achievements expressed or implied by any forward-looking statement. These factors include,
among other things, the factors listed below.

In some cases, the Company has identified forward-looking statements by such words or phrases as “will likely result,” “is
confident that,” “expects,” “should,” “could,” “seeks,” “may,” “will continue to,” “believes,” “anticipates,” “predicts,”
“forecasts,” “estimates,” “projects,” “potential,” “intends,” or similar expressions identifying “forward-looking statements”
within the meaning of the Private Securities Litigation Reform Act of 1995, including the negative of those words and
phrases. These forward-looking statements are based on management’s current views and assumptions regarding future
events, future business conditions, and the outlook for the Company based on currently available information. The Company
wishes to caution readers not to place undue reliance on any such forward-looking statements, which speak only as of the
date made.

" ow ”oowu " ow
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In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, the Company is hereby
identifying important factors that could affect the Company’s financial performance and could cause the Company’s actual
results for future periods to differ materially from any opinions or statements expressed with respect to future periods in any
forward-looking statements.

Among the factors that could have an impact on the Company’s ability to achieve operating results, growth plan goals, and
the beliefs expressed or implied in forward-looking statements are:

Management’s ability to reduce and effectively manage interest rate risk and the impact of interest rates in general
onthevolatility of the Company’s net interest income;

Asset/liability matching risks and liquidity risks;

Fluctuations in the value of the Company’ sinvestment securities;

The ability to attract and retain senior management experienced in banking and financial services;

The sufficiency of the reserve for loan losses to absorb the amount of actual 1osses inherent in the existing portfolio
of loans;

Credit risks and risks from concentrations (by geographic area and by industry) within the Company’s loan
portfolio;

The failure of assumptions underlying the establishment of allowances for loan losses and estimation of values of
collateral and various financial assets and liabilities;

The effects of competition from other commercial banks, thrifts, mortgage banking firms, consumer finance
companies, credit unions, securities brokerage firms, insurance companies, money market and other mutual funds,
and other financial institutions operating in the Company’s markets or elsewhere or providing similar services;
Volatility of rate sensitive deposits;

The Company’ s ability to adapt successfully to technological changes to compete effectively in the marketplace;
Operational risks, including data processing system failures or fraud,;

Changes in the economic environment, competition, or other factors that may influence the anticipated growth rate
of loans and deposits, the quality of the loan portfolio and loan and deposit pricing;

The Company’s ability to successfully pursue acquisition and expansion strategies and integrate any acquired
companies;

The impact from liabilities arising from legal or adninistrative proceedings, enforcement of bank regulations, and
enactment or application of securities regulations on the financial condition of the Company;

Governmental monetary and fiscal policies, as well as legislative and regulatory changes, that may result in the
imposition of costs and constraints on the Company through higher FDIC insurance premiums, significant
fluctuations in market interest rates, increasesin capital requirements, and operational limitations;

Changes in Federal and state tax laws, including changes in tax laws affecting tax rates, income not subject to tax
under current law, income sourcing, and consolidation/combination rules;

Changes in general economic or industry conditions, nationally or in the communities in which the Conpany
conducts business;

Changes in accounting principles, policies, or guidelines affecting the businesses conducted by the Company;

Acts of war or terrorism; and

Other economic, competitive, governmental, regulatory, and technological factors affecting the Company’s
operations, products, services, and prices.

The foregoing list of important factors may not be all-inclusive, and the Company specifically declines to undertake any
obligation to publicly revise any forward-looking statements that have been made to reflect events or circumstances after the
date of such statements or to reflect the occurrence of anticipated or unanticipated events.

With respect to forward-looking statements set forth in the notes to consolidated financial statements, includingthose relating
to contingent liabilities and legal proceedings, as well as the Company’s 2004 Annual Report on Form 10-K, some of the
factors that could affect the ultimate disposition of those contingencies are changes in applicable laws, the development of
factsinindividual cases, settlement opportunities, and the actions of plaintiffs, judges, and juries.

PERFORMANCE OVERVIEW
The Company’s net income for the quarter ended September 30, 2005 grew 9.3% on a per diluted share basis to $27.0

million, or $0.59 per diluted share, from $25.2 million, or $0.54 per diluted share, for third quarter 2004. Third quarter 2005
performance resulted in an annualized return on average stockholders equity of 19.8% as compared to 19.0% for third
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quarter 2004 and an annualized return on average assets of 1.51% for third quarter 2005 as compared to 1.45% for third
quarter 2004.

Compared to third quarter 2004, the Company’s third quarter 2005 net earnings reflected higher net interest income, lower
provisions for loan losses, improved fee-based revenues, and continued tight control of operating costs. The Company’s
higher net interest income in third quarter 2005 benefited from growth in earning assets, primarily due to continued corporate
loan growth and the acquisition of securities. Third quarter 2005 net interest margin of 3.88% decreased 2 basis points from
third quarter 2004, reflecting the impact of the flattening interest rate yield curve on longer-term asset yields and growth in
higher-costing time deposits, partially offset by a $1.2 million contribution to net interest income and to net interest margin
resulting from the return to accruing status of a $3.6 million nonperforming real estate construction loan in late second
quarter 2005.

For the first nine months of 2005, the Company’s net income increased to $78.7 million, or $1.71 per diluted share, from
$73.9 million, or $1.58 per diluted share, for the first nine months of 2004. The Company’s annualized return on average

equity was 19.6% for the first nine months of 2005 as compared to 18.7% for the same period in 2004, and its annualized
return on average assets was 1.51% through September 30, 2005 as compared to 1.44% for the same period in 2004.

Overall earnings performance for fourth quarter 2005 is expected to benefit from higher net interest income, improving fee
revenue, expense control, and continued low credit costs. Net interest income performance for fourth quarter 2005 is
expected to benefit from continuing corporate loan growth, remediation-related loan proceeds, increasing interest rates, and
delays or timing differences in the repricing of certain transactional and time deposits. These benefits are expected to be
partially offset by the impact of competitive pricing pressures on consumer deposit preferences and a flat yield curve on
longer-term asset yields. Net interest margin management will remain a continuing focus given the uncertainty of the
evolving interest rate environment and the impact on balance sheet performance.

EARNINGSPERFORMANCE

Net I nterest Income

Net interest income represents the difference between interest income and fees earned on interest-earning assets and interest
expense incurred on interest-bearing liabilities. The level of interest rates and the volume and mix of interest-earning assets
and interest-bearing liabilities impact net interest income. Net interest margin represents net interest income as a percentage
of total interest-earning assets. The accounting policies underlying the recognition of interest income on loans, securities,
and other interest-earning assets are included in the “Notes to Consolidated Financial Statements’ contained in the
Company’s 2004 Annual Report on Form 10-K.

For purposes of this discussion, both net interest income and net interest margin have been adjusted to a fully tax equivalent
basis to more appropriately compare the returns on certain tax-exempt loans and securities to those on taxable interest-
earning assets. The effect of such adjustment is presented in the following table:

Tablel

Effect of Tax Equivalent Adjustment
(Dollar amounts in thousands)

Quarters Ended Nine Months Ended
September 30, September 30,
2005 2004 % Change 2005 2004 % Change
Net interest iNCoMEe .......ccoeveverneeneeneeneeneenenn. $ 59981 $ 57534 43 $ 176501 $ 170471 35
Tax equivalent adjustment..........ccccovveeeeennnn, 4,035 4,367 (7.6) 11,729 13,639 (14.0)
Tax equivalent net interest income.... $ 64,016 $ 61,901 34 $ 183230 $ 184,110 2.2

As shown in the following Table 2, “Net Interest Income and Margin Analysis,” tax equivalent net interest income was $64.0
million for third quarter 2005, up 3.4% from $61.9 million for 2004's third quarter. Net interest margin for third quarter
2005 was 3.88%, down 2 basis points from 3.90% for third quarter 2004. This reflected the impact of the flattening yield
curve on longer-term asset yields as well as the shifting of balances from lower-costing transaction accounts to higher-costing
time deposits, as consumer preferences adjusted to the higher level of shorter-term interest rates and competitive pricing.

Thisimpact was partially offset by a$1.2 million contribution to net interest income and to net interest margin resulting from
the return to accruing status of a$3.6 million nonperforming real estate construction loan in late second quarter 2005.
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As shown in Table 2, third quarter 2005 tax equivalent interest income improved $14.3 million as compared to third quarter
2004, benefiting from growth in the securities and loan portfolios. Third quarter 2005 interest expense increased $12.2
million as compared to third quarter 2004, primarily due to the impact of higher shorter-term interest rates on repricing
borrowed funds and time deposits as well as the shift in balances from lower-costing transactional deposits to higher-costing
time deposits.

Based on management’s projections for asset and liability growth, funding mix, and expectations for continued, measured
interest rate increases by the Federal Reserve Bank, net interest margin is expected to approximate 3.85% for fourth quarter
2005. Margin is anticipated to remain under short-term pressure given the prolonged, flattened interest rate yield curve and
the Company’s expectation for increasing interest rates. In this environment, margin pressure would result from a narrowing
spread between repricing asset yields and deposit and borrowing costs. The Company’s actual net interest margin
performance will depend upon a number of factors, such as the growth in interest-earning assets, the Company’s mix of
assets and liabilities, the pace and timing of changes in interest rates, and the shape of the yield curve. The Company’s
expectations for net interest income and net interest margin performance include proceeds to be recovered from the
remediation of a nonperforming loan acquired from CoVest Banc in 2003. The Company currently expects this recovery to
result in increases of net interest income of approximately $1.2 million and net interest margin of approximately 7 basis
points in each of the fourth quarter 2005 and first quarter 2006.

The Company continues to use multiple interest rate scenarios to rigorously assess the direction and magnitude of changesin
interest rates and its impact on net interest income. In addition, the Company is actively considering restructuring options
available under these same scenarios to better position its balance sheet to help stabilize longer-term margin performance and
manage interest rate risk. A description and analysis of the Company’s market risk and interest rate sensitivity profile and
management policiesis included in Item 3, “Qualitative and Quantitative Disclosures About Market Risk,” of this Form 10-

Q.

Table 2 summarizes the changes in average interest-earning assets and interest-bearing liabilities as well as the average rates
earned and paid on these assets and liabilities, respectively, for the quarters ended September 30, 2005 and 2004. Table 3
summarizes the same information for the nine months ended September 30, 2005 and September 30, 2004. These tables also
detail increases and decreases in income and expense for each of the Company’s major categories of assets and liabilities and
analyze the extent to which such variances are attributable to volume and rate changes. Interest ncome and yields are
presented on a tax-equivalent basis assuming a federal income tax rate of 35%, which includes the tax-equivalent adjustment
as presented in Table 1 above.
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Table2

Net Interest Income and Margin Analysis
(Dollar amounts in thousands)

Quarters Ended September 30, 2005 and 2004

Average Averagelnterest Interest Increase/(Decrease) in
Balances Rates Ear ned/Paid Income/Expense Interest Income/Expense Dueto:
Bags
Increase Points Increase
2005 2004 (Decr ease) 2005 2004  Inc/(Dec) 2005 2004 (Decrease) Volume Rate Total
Federal funds sold and other
short-term investments............. $ 1154 $ 33579 ¢ (32425 413% 149% 2.64% $ 2 $ 125 % (113) | ¢ 133 § (246) $ (113
Mortgagesheldfor sale............... 7,641 4,415 3,226 514% 525%  (0.11%) 9 58 11 12 @ 11
Securitiesavailablefor sae........ 2,250,929 2,049,431 201,498 492% 506% (0.14%) 27,7111 25,935 1,776 2,455 (679 1,776
Securitiesheld to maturity ......... 59,515 57,486 2,029 585% 599%  (0.14%) 870 861 9 30 (21 9
Loansnet of unearned
discount:
Commercia and industrial....... 1,212,492 1,143,248 69,244 6.31% 520% 111% 19,277 14,861 4,416 943 3,473 4,416
Agriculturd ... 120,172 99,013 21,159 6.21%  4.74% 147% 1,881 1,174 707 283 424 707
Real estate— commercid ......... 1,600,931 1,442,172 158,759 645% 5.62% 0.83% 26,037 20,250 5,787 2,374 3413 5,787
Real estate— congtruction........ 421,613 446,994 (25,381) 793% 519% 2.74% 8,430 5,798 2,632 (308) 2,940 2,632
CONSUMEY ....oocvereeireeereneereenes 772,561 905,318 (132,757) 6.21% 555% 0.66% 12,089 12,551 (462) (3,778) 3,316 (462)
Real estate— 1-4 family ........... 128,039 163,129 (35,090) 584% 588%  (0.04%) 1,886 2,397 (511) (517) 6 (511)
Tota 10anS.......coovereeericrieens 4,255,808 4,199,874 55,934 649% 543% 1.06% 69,600 57,031 12,569 (1,003) 13,572 12,569
Total interest-earning assets........ $ 6575047 $ 6,344,785 ¢ 230,262 595% 5.30% 0.65% $ 98292 $ 84010 $ 14282 | $ 1657 $ 12625 $ 14282
Savings deposits........coceeeerecenen. $ 607929 ¢ 648660 $ (40,731 065% 066% (0.01%) | % 93 ¢ 1074 ¢ 8y | ¢ 67 ¢ (@14 ¢ (81)
NOW accounts........ccveeereeeereens 928,700 943,867 (15,167) 128% 0.83% 0.45% 2,995 1,968 1,027 (3D 1,058 1,027
Money market deposits .............. 654,160 724,370 (70,210) 212% 132% 0.80% 3,491 2,395 1,096 (205) 1,301 1,096
Time deposits......ocveveereneereneinenns 2,024,786 1,700,321 324,465 307% 217% 0.90% 15,658 9,231 6,427 1,994 4,433 6,427
Borrowed funds..........ccoccereeeneene 1,214,875 1,257,453 (42,578) 2%% 173% 1.23% 9,049 5,434 3,615 a7 3,792 3,615
Junior subordinated debentures .. 132,683 127,566 5,117 6.25% 629%  (0.04%) 2,090 2,007 83 81 2 83
Total interest-bearing
[1@DIlItIES .. $5563,133 § 5402237 ¢ 160,896 244%  164% 0.80% $ 34276 $ 22109 $ 12167 | $ 1595 ¢ 10572 ¢ 12167
Net interest margin/ income 388% 390% (002%) | $ 64016 $ 61901 $ 2115 | & 62 $ 2053 $ 2115
2005 2004
Net Interest Margin Trend By Quarter 3rd 2nd 1st 4th 3rd 2nd 1st
Yield on interest-earning assets.........cooveveeen 5.95% 5.7% 553% 542% 5.30% 5.10% 5.29%
Rates paid on interest-bearing liahilities........ 244% 219% 1.96% 1.76% 1.64% 1.50% 154%
Net interest Margin .......coeeveeeereeeereeneseerenes 3.88% 3.93% 3.87% 3.H% 3.90% 3.81% 397%
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Table3

Net Interest Income and Margin Analysis

(Dollar amounts in thousands)

Nine Months Ended September 30, 2005 and 2004

Average Averagelnterest Interest Increase/(Decrease) in
Balances Rates Ear ned/Paid Income/Expense Interest Income/Expense Dueto:
Basis
Increase Points Increase
2005 2004 (Decr ease) 2005 2004  Inc/(Dec) 2005 2004 (Decrease) Volume Rate Total
Federal funds sold and other
short-term investments............. $ 2202 % 26290 ¢ (24,088) 352% 120% 2.32% $ 58 $ 236 % 1) | $ 160 ¢ (3338 & (@179
Mortgagesheld for sde............... 5,158 6,335 1,277) 513% 516% (0.03%) 198 245 47 (45) #)] 47
Securitiesavailablefor sale........ 2,196,027 2,070,467 125,560 494% 49%  (0.05%) 81,434 77,519 3,915 4,648 (733) 3,915
Securities held to maturity ......... 67,507 63,741 3,766 592% 595%  (0.03%) 2,999 2,843 156 167 (11 156
Loansnet of unearned
discount:
Commercial and industrial....... 1,185,269 1,100,090 85,179 6.08% 5.03% 1.05% 53,874 41,533 12,341 3,397 8,944 12,341
Agricultura ......cccoevvveeeree, 114,602 99,048 15,554 580% 4.38% 142% 4,968 3,256 1,712 565 1,147 1,712
Real estate— commercid ......... 1,547,905 1,434,292 113,613 6.24% 562%  0.62% 72,222 60,414 11,808 5,004 6,804 11,808
Real estate— congtruction........ 416,874 443,728 (26,854) 6.92% 491%  201% 21,582 16,332 5,250 (918) 6,168 5,250
CONSUMES ... 809,578 896,349 (86,771) 595% 558%  0.37% 36,013 37,545 (1,532 (4,261) 2,729 (1,532
Real estae— 1-4 family ........... 113,315 163,608 (50,293) 596% 594%  0.02% 5,051 7,293 (2,242) (2,242) - (2,242)
Total loans.......cccceeeeverererenenn, 4,187,543 4,137,115 50,428 6.18% 536% 0.82% 193,710 166,373 27,337 1,545 25,792 27,337
Total interest-earning assets........ $ 6458437 ¢ 6,303,948 ¢ 154,489 576% 523%  053% $ 27839 $247216 $ 31,183 | $ 6475 $ 24708 ¢ 31,183
Savings deposits........ccevevereeenne $ 628479 ¢ 647005 $ (18,526) 066% 067% (0.01%) $ 3100 $ 3228 $ (128) | ¢ @) ¢ @7 ¢ (128)
NOW accounts.........c.cceeeeeeenn 913,064 925,761 (12,697) 113% 080% 0.33% 7,733 5,664 2,169 (75) 2,244 2,169
Money market deposits .............. 671,759 737,920 (66,161) 184% 122% 062% 9,236 6,726 2,510 (537) 3,047 2,510
Time deposits......cccovveveerrerereennns 1,923,949 1,681,588 242,361 281% 209% 0.72% 40,432 26,375 14,057 4,186 9,871 14,057
Borrowed funds...........ccoceereenenns 1,201,614 1,276,526 (74,912) 261% 15%  1.02% 23471 15,200 8,271 (834) 9,105 8,271
Junior subordinated debentures .. 130,365 128,186 2,179 6.36% 6.25% 0.11% 6,197 6,013 184 103 81 184
Total interest-bearing
(1= o1 L= $5469230 ¢ 5396986 $§ 72,244 220% 156%  0.64% $ 90169 $ 63106 $ 27063 | $ 2,752 $ 24311 ¢ 27,063
Net interest margin / income 38% 38%  0.00% $ 188230 $184110 $ 4120 | $ 3723 $ 397 $ 4120
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Noninterest Income

The Company’ s noninterest income increased 8.3% to $20.4 million from third quarter 2004, despite the reduction of security
gains in third quarter 2005. As shown in Table 4 below, excluding security gains, noninterest income increased $2.0 million
in third quarter 2005, up 11.2% from $18.1 million in third quarter 2004, as fees grew in most major categories. For the first
nine months of 2005, noninterest income increased $4.9 million, or 8.9%, to $60.2 million from $55.3 million for the first
nine months of 2004.

Other service charges, commissions, and fees increased $939,000, or 23.8%, in third quarter 2005 as compared to third
quarter 2004 due to a $411,000 increase in merchant fees resulting from a change in fee structure, a $254,000 increase in
mortgage sales income reflecting the benefits of a broader product line, and a $151,000 increase in commissions received
from the sale of third party annuity and investment products. Trust and investment management fees increased $372,000, or
12.9%, from third quarter 2004 as greater fee revenue was generated primarily as a result of a 12.7% increase in assets under
management. Card-based revenues improved $281,000, or 12.0%, in third quarter 2005 from third quarter 2004 due to an
increase in point-of-sale transactions resulting from increasing consumer preference for this payment form. Other income
increased $480,000 primarily asaresult of arisein the market value of certain deferred compensation plan assets.

Table4
Noninterest Income Analysis
(Dollar amounts in thousands)

Quarters Ended Nine Months Ended
September 30, September 30,
2005 2004 % Change 2005 2004 % Change
Service charges on deposit accounts.......... $ 7,752 $ 7,873 (15 $ 21891 $ 21,155 35
Trust and investment management fees...... 3,255 2,883 12.9 9,534 8,883 7.3
Other service charges, commissions, and
1= =T 4,881 3,942 238 13,093 11,408 148
Card-based fEES .....ccvrrerrerrererereereeens 2,625 2,344 120 7,592 6,839 110
Corporate owned lifeinsurance................... 1,308 1,233 6.1 3,726 3,744 (0.5
Other iINCOME.....cecvveeeereerrrereseeserseseeeseeeseseeens 270 (210) (228.6) 1,529 579 164.1
SUBLOLA ...t 20,091 18,065 112 57,365 52,608 9.0
Security gains, NEL.......cocevveveerrese e 292 748 (61.0) 2,837 5,350 (47.0)
(Losses) on early extinguishment of debt - - - - (2,653) N/M
Total noninterest income..........c.coouuen, $ 20,383 $ 18,813 83 $ 60202 $ 55305 8.9

N/M — not meaningful
For adiscussion on net security gains, see the section titled “ Investment Portfolio Management.”
Noninterest Expense

Total noninterest expense for third quarter 2005 totaled $42.1 million as compared to $40.4 million for third quarter 2004.
The quarter’s performance reflects comparatively higher salaries and employee benefits, merchant card expense, and
eguipment expenses. For the first nine months of 2005, noninterest expense increased 2.1% in comparison to the first nine
months of 2004.

Salaries and wages increased $652,000, or 3.8%, in third quarter 2005 as compared to third quarter 2004, reflecting the
impact of general merit increases and a $730,000 increase in certain deferred compensation obligations, partially offset by a
$421,000 decrease in incentive compensation. Retirement and other employee benefits increased 10.8% to $6.3 million for
third quarter 2005 as compared to $5.7 million for third quarter 2004, resulting from a $363,000 increase in employee
insurance and a $204,000 increase in payroll taxes. Merchant card expense increased $271,000, or 25.1% from third quarter
2004 as aresult of the increase in merchant card fee income referred to above.
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Table5
Noninterest Expense Analysis
(Dollar amounts in thousands)

Quarters Ended Nine Months Ended
September 30, September 30,
2005 2004 % Change 2005 2004 % Change
Compensation expense:
Salaries and Wages..........cccoeveeevveveeeenereenns $ 17944 $ 17,292 38 $ 52387 $ 50121 45
Retirement and other employee
DENEfItS ..o 6,332 5,717 10.8 18,801 16,759 12.2
Total compensation expense................ 24,276 23,009 5.5 71,188 66,880 6.4
Net OCCUPaNCy EXPENSE.......cvvverrrreeeeeierreneninnn, 3,990 3,964 0.7 12,278 11,839 3.7
Equipment eXpense........cccooeeeerereereveneneennnn: 2,270 2,105 7.8 6,438 6,605 (2.5)
Technology and related COStS........ccocvveervnne, 1,387 1,335 3.9 4,164 5,377 (22.6)
Professional ServiCes........ocurrrenererrerenenenen, 2,155 2,123 15 6,825 5,658 20.6
Advertising and promotions............c.eeveeens 1,533 1,564 (2.0 3,783 3,926 (3.6)
Merchant card eXpense........ccocvveererrerenenenen, 1,349 1,078 25.1 3,565 2,954 20.7
Other EXPENSES.......cccvereeeeerereeeresesssseesesssneens 5,148 5,181 (0.6) 14,884 17,302 (14.0
Total noninterest expense.................. $ 42,108 $ 40,359 43 $ 123125 $ 120541 2.1
Efficiency ratio .......c.oceevververcrnenceneenn. 49.4% 49.6% 49.3% 50.0%

N/M — not meaningful

The efficiency ratio expresses noninterest expense as a percentage of tax-equivalent net interest income plus total fees and
other income. The Company’s efficiency ratio improved dlightly to 49.4% for third quarter 2005 from 49.6% for third
quarter 2004 primarily as aresult of higher revenues.

Income Taxes

The Company’ s accounting policies underlying the recognition of income taxes in the Consolidated Statements of Condition
and Income are included in Note 15 to the Consolidated Financial Statements of the Company’s 2004 Annual Report on
Form 10-K.

Income tax expense totaled $10.0 million for third quarter 2005 as compared to $7.6 million for third quarter 2004, reflecting
an increase in the effective income tax rate to 27.1% for third quarter 2005 as compared to 23.1% for third quarter 2004. For
the first nine months of 2005, income tax expense was $28.7 million, as compared to $23.7 million for the same period in
2004. As aresult, the Company’s effective tax rate was 26.7% as compared to 24.3% for the same period in 2004. The
decrease in effective tax rate, for both the third quarter and first nine months of 2005, was primarily attributable to a decrease
in taxexempt income earned on state and municipal securities.

FINANCIAL CONDITION

I nvestment Portfolio Management

The Company manages its investment portfolio to maximize its return on invested funds within acceptable risk guidelines, to
meet pledging and liquidity requirements, and to adjust balance sheet interest rate sensitivity to insulate net interest income

against the impact of changes in interest rates. The following provides a valuation summary of the Company’s investment
portfolio.
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Table6
Investment Por tfolio Valuation Summary
(Dollar amounts in thousands)

As of September 30, 2005 As of December 31, 2004
%
Market Amortized % of Market Amortized % of Changein
Value Cost Total Value Cost Total Market Value
Available for Sale
U.S. Treasury securities..... $ 695 ¢ 697 - ¢ - ¢ - - -
U.S. Agency securities....... 56,331 56,631 24 142,022 141,928 6.4 (60.3)
Collateralized mortgage
obligations.........cccoueeuveeen. 950,298 966,145 41.0 892,766 898,565 40.3 6.4
Other mortgage-backed
SECUNMTIES oo, 340,800 342,690 145 396,717 393,353 17.7 (14.2)
State and Municipal
SECUNMLIES covvvreererereerereeenn, 714,165 705,328 29.9 585,000 566,425 25.4 22.1
Other securities.......c.ccveen.. 236,961 237,118 10.1 162,933 163,057 7.3 45.4
Total availablefor sale..... 2,299,250 2,308,609 97.9 2,179,438 2,163,328 97.1 5.5
Held to Maturity
U.S. Treasury securities..... 348 350 - 1,021 1,025 0.1 (65.9)
U.S. Agency securities....... - - - 448 44¢ - (100.0)
State and Municipal
SECUNTIES .., 48,805 48,768 2.1 63,149 63,102 2.8 (22.7)
Total held to maturity ....... 49,153 49,118 2.1 64,618 64,576 2.9 (23.9)
Total securities.......c.ccvenes $ 2,348,403 $ 2,357,727 100.0 $ 2,244,056 $ 2,227,904 100.0 4.6
As of September 30, 2005 Asof December 31, 2004
Effective Average Yieldto Effective Average Yieldto
Duration®  Life! Maturity Duration ® Life( Maturity
Availablefor Sale
U.S. Treasury SECUrities.........cocuernene, 0.91% 0.80 3.42% - - -
U.S. Agency SeCUrities.......coouveneenens 0.56% 0.66 2.92% 0.56% 0.86 3.32%
Collateralized mortgage
obligations.........cccveeereeereeeneereeenen, 1.74% 251 4.11% 1.33% 2.02 3.82%
Other mortgage-backed securities...... 3.22% 4.73 5.16% 3.15% 4.27 511%
State and Municipal securities............ 5.34% 752 6.62% 5.15% 6.66 6.80%
Other SECUNtIES .....ovvvvveereeereeereeeseeeeeen, 0.20% 5.30 5.34% 0.39% 3.70 4.62%
Total availablefor sale.......cccoveeenees 2.87% 4.61 5.13% 2.54% 3.69 4.86%
Held to Maturity
U.S. Treasury SeCurities.........c.cocveene. 0.67% 0.67 1.84% 0.34% 0.34 1.47%
U.S. Agency SeCurities........c.oeuerreenne. - - - 0.34% 0.34 1.23%
State and Municipal securities............ 0.81% 2.29 6.45% 0.81% 2.30 6.02%
Total held to maturity .........cooecveeeenes 0.81% 2.28 6.42% 0.80% 2.26 5.91%
Total SECUNtIES......cecveereerrecereereeens 2.83% 4.56 5.16% 24% 3.65 4.89%%

@ The effective duration of the portfolio represents the estimated percentage change in the market value of the securities portfolio given a 100
basis point change up or down in the level of interest rates. This measureis used as a gauge of the portfolio’s price volatility at asingle point
intime and is not intended to be a precise predictor of future market values; as such vaueswill be influenced by a number of factors.

@ Average lifeis presented in years and represents the weighted-average time to receive all future cash flows, using as the weighting factor the
dollar amount of principal pay downs.
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As of September 30, 2005, the carrying value of the securities portfolio totaled $2.3 billion, a 4.6% increase from December
31, 2004. The mix of securities held in the portfolio remains similar to that maintained as of December 31, 2004, with the
exception of a greater emphasis on longer-term municipal securities as opposed to U.S. Agency securities. In the uncertain
and evolving interest rate environment, the Company believes these municipal securities help stabilize its net interest margin
and limit price volatility. The effective duration of the available for sale portfolio increased from 2.54% as of December 31,
2004 to 2.87% as of September 30, 2005, primarily reflecting the impact of an increase in longer-term interest rates on
mortgage-backed securities.

Net gains realized from the sale of securities totaled $292,000 in third quarter 2005 as compared to $748,000 for third quarter
2004. Net gainsrealized from the sale of securities totaled $2.8 million for the first nine months of 2005 as compared to $5.4
million for the first nine months of 2004. At September 30, 2005, gross unrealized gains in the securities portfolio totaled
$16.4 million, and gross unrealized losses totaled $25.8 million, resulting in a net unrealized depreciation of $9.4 million.

Securities in an unrealized loss position for greater than 12 months totaled $16.2 million, all of which represent securities
issued or guaranteed by U.S. Government-sponsored agencies or securities with investment grade credit ratings.
Management does not believe any individual unrealized loss as of September 30, 2005 represents an other-than-temporary
impairment. The Company has both the intent and ability to hold the securities with unrealized losses for a period of time
necessary to recover the amortized cost.

LOAN PORTFOLIO AND CREDIT QUALITY

Portfolio Composition

The following table summarizes the changes in loans outstanding based on period-end balances.
Table7

L oan Portfolio
(Dollar amounts in thousands)

Asof % Change
September 30, June 30, December 31, 09/30/05 09/30/05
2005 2005 2004 vs. 6/30/05 vs. 12/31/04
Commercia and industrial...........ccccoevveerernerennnnnn, $ 1209916 $ 1,215038 $ 1,146,168 (0.4) 5.6
AGHCUIUIAL ..o 121,430 121,092 107,059 0.3 134
Real estate - COMMErcial .........cocovvvevevereeeneeennnens 1,630,687 1,562,550 1,493,855 4.4 9.2
Real estate - CONSLrUCtiON.........covvvererereeerererennenens 435,534 407,395 427,248 6.9 1.9
Subtotal - corporate |0ans..........cceeveveereeererennens 3,397,567 3,306,075 3,174,330 2.8 7.0
Direct installMeNt.........cocvuererereeresesese s 66,788 67,633 71,986 (1.2) (7.2)
HOME EQUILY ..ottt 509,510 512,063 504,705 (0.5) 1.0
Indirect installment ........coovveeveererrereseereseereeens 183,638 216,010 291,745 (15.0) (37.2)
Real estate - 1-4 family ....cccocoevvverrvereeneceneeeensenens 129,763 121,387 92,512 6.9 40.3
Subtotal - consumer 10ans.........ccevreeeeeerereneens 889,699 917,093 960,948 (3.0) (7.4)
TOtal [08NS ...t $ 4287266 $ 4223168 $ 4,135,278 15 3.7
Total loans excluding indirect installment..... $ 4103628 $ 4,007,158 $ 3,843,533 24 6.8

The Company’s total loans at September 30, 2005 increased 3.7% from December 31, 2004, as increases of 7.0% in
corporate lending and 40.3% in real estate 1-4 family loans offset expected decreases in indirect installment loans from the
Company’s decision to exit its marginally profitable indirect lending business. Corporate loan balances as of September 30,
2005 increased by 7.0% from year-end 2004, primarily due to continued increases in commercia and commercial real estate
lending reflecting the impact of continuing sales efforts. The Company remains optimistic about the prospects for continued
commercial and commercial real estate |loan growth for fourth quarter 2005.

Consumer |oan balances as of September 30, 2005 decreased 7.4% from December 31, 2004. Included in consumer loans are
indirect installment loans, which decreased 37.1% from December 31, 2004. Because of the Company’s 2004 decision to
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cease its indirect auto lending activities, payments received on indirect loans during the first nine months of 2005 were not
replaced with new volumes. Real estate 1-4 family loans increased by $37.3 million, or 40.3%, from year-end 2004 as the
Company elected to retain in its loan portfolio certain mortgage loans originated through established community
reinvestment programs or loans that have met certain other lending criteria. All other mortgage |oans are sold through athird
party provider, which also services those loans.

Reserve for Loan Losses

The Company maintains a reserve for loan losses to absorb probable losses inherent in the loan portfolio. The reserve for
loan losses consists of three components. (i) specific reserves established for expected losses resulting from analysis
developed through specific credit allocations on individual loans for which the recorded investment in the loan exceeds the
measured value of the loan; (ii) reserves based on historical loan loss experience for each loan category; and (iii) reserves
based on general, current economic conditions as well as specific economic factors believed to be relevant to the markets in
which the Company operates. Management evaluates the sufficiency of the reserve for loan losses based upon the combined
total of specific, historical loss, and general components. Management believes that the reserve for loan losses of $66.3
million is adequate to absorb credit losses inherent in the loan portfolio at September 30, 2005.

For transactions in the reserve for loan losses during the quarters and nine months ended September 30, 2005 and 2004, refer
to Note 5 of “Notesto Consolidated Financial Statements.”

Table8

Reserve for Loan L osses
(Dollar amounts in thousands)

2005 2004
September 30 June 30 March 31 Decenmber 31  September 30

For the period ended
Reserve for 10an [0SSES........c.vreeemeererernessenenn: $ 56,283 $ 56,262 $ 56,244 | $ 56,718 $ 56,707
TOtal |0ANS.....cieiereeireeree e, 4,287,266 4,223,168 4,153,728 4,135,278 4,204,026
Reserve for loan losses to loans.........c.ccceevene. 1.31% 1.33% 1.35% 1.37% 1.35%
Reserve for loan losses to nonperforming

072 TP 461% 493% 343% 295% 255%
For the quarter ended
Provision for 10an [0SSES.........cccuveereerereneneneenns $ 1,200 $ 1,800 $ 3150 | $ 530 $ 3,240
Net [oans charged-off..........ccccvenieneneccinens 1,179 1,782 3,624 5,339 3,219
Net loans charged-off to average loans,

ANNUAIZEd......coee e, 0.11% 0.17% 0.36% 0.51% 0.30%

As of September 30, 2005, the Company’s reserve for loan losses totaled $56.3 million as compared to $56.7 million at
September 30, 2004. The ratio of the reserve for loan losses to total loans at September 30, 2005 was 1.31% as compared to
1.37% as of December 31, 2004 and 1.35% as of September 30, 2004, reflecting the Conpany’s improved level of asset
quality. During third quarter 2005, net loan charge-offs continued to trend downward from third quarter 2004 levels,

reflecting stronger asset quality. As a result, net loan charge-offs to average loans improved to 0.11%, a63.3% reduction
from 0.30% for third quarter 2004 and a 35.3% reduction from 0.17% for second quarter 2005.

The accounting policies underlying the establishment and maintenance of the reserve for loan losses through provisions

charged to operating expenseare discussed in Notes 1 and 6 to the Consolidated Financial Statements of the Company’s 2004
Annual Report onForm 10-K.

Nonperforming Assets

Nonperforming assets include: loans for which the accrual of interest has been discontinued, loans for which the terms have
been renegotiated to provide for a reduction or deferral of interest and principal due to a weakening of the borrower’s
financial condition, and real estate that has been acquired primarily through foreclosure and is awaiting disposition. For a
detailed discussion on the Company’s policy on accrual of interest on loans see Note 1 to the Consolidated Financial
Statements of the Company’s 2004 Annual Report on Form 10-K.
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Loans past due 90 days and still accruing interest are not included in nonperforming assets and continue to accrue interest
because they are adequately secured by collateral and/or are in the process of collection and are reasonably expected to result
in repayment or restoration to current status.

The following table summarizes nonperforming assets and past due loans for the |ast five consecutive quarters.
Table9

Nonperforming Assets and Past Due L oans
(Dollar amounts in thousands)

2005 2004
September 30 June 30 March 31 December 31  September 30
Nonaccrual loans:
Commercia and industrial ...........ccccvuneee. $ 8,789 $ 7915 $ 8,467 | $ 11,267 $ 13,319
Real estate — commercial .........ccccoeveennnen. 1,457 1,508 1,816 1,774 2,554
Real estate — construction...........ccececevevenee. 559 559 4,159 4,159 4,288
CONSUMES .t sssssssnans 944 912 1,222 1,416 1,271
Real estate — 1-4 family ....ccocvveereeerecerennn, 457 525 743 581 835
Total nonaccrual loans...........ccoceeeeeereeennenn. 12,206 11,419 16,407 19,197 22,267
Foreclosed real estate 2,711 2,905 3,270 3,736 4,528
Total nonperforming assets..........ccovuveneee, 14,917 14,324 19,677 22,933 26,795
90 days past due loans (still accruing
(11 == ) R 10,386 7,463 4,625 2,658 3,108
Total nonperforming assets plus 90 days
past dUue [0anS.........ccvueereeereeereeereeeseesesenenes $ 25303 $ 21787 $ 24302 | $ 25591 $ 29,903
Nonperforming loansto total loans................. 0.28% 0.27% 0.39% 0.46% 0.53%
Nonperforming assets to total oans plus
foreclosed real estate.........cocveeeerereencnnnen. 0.35% 0.34% 0.47% 0.55% 0.64%
Nonperforming assets plus 90 day past due
loansto total loans plus foreclosed
T8l ESLALE ... 0.59% 0.52% 0.58% 0.62% 0.71%

Overal credit quality measures remained near historical low levels during third quarter D05. Nonperforming assets
decreased by 35.0% to $14.9 million from $22.9 million a year-end 2004. The decrease in nonaccrual real estate
construction loans from March 31, 2005 to June 30, 2005 resulted from the transfer to accruing status of a $3.6 million
nonperforming loan acquired from CoVest Banc in 2003. This loan returned to accruing status as the Company expects
ongoing remediation efforts to result in recoveries in excess of recorded principal by the end of first quarter 2006, with the
amount of such excess recoveries recorded as interest income. The loan was included in loans past due 90 days and still
accruing interest as of September 30, 2005. At September 30, 2005, nonperforming assets plus loans past due 90 days was
0.59% of total loans plus foreclosed real estate following an historical low of 0.52% of total loans plus foreclosed real estate
for second quarter 2004. This level compares favorably with 0.62% at December 31, 2004 and 0.71% as of September 30,
2004.

The Company's disclosure with respect to impaired loans is contained in Note 5 of “Notes to Consolidated Financial
Statements.”

FUNDING AND LIQUIDITY MANAGEMENT
The following table provides a comparison of average funding sources for the quarters ended September 30, 2005, December
31, 2004, and September 30, 2004. The Company believes that average balances, rather than period-end balances, are more

meaningful in analyzing funding sources because of the inherent fluctuations that occur on a monthly basis within most
deposit categories.
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Table 10
Funding Sour ces— Aver age Balances
(Dollar amounts in thousands)

Quarters Ended % Change
September 30, December 31, September 30, 09/30/05 09/30/05
2005 2004 2004 vs. 12/31/04 vs. 09/30/04

Demand depPOSItS .....cveerreeereeereeireeeseeeeseeeeeeeeneens $ 948649 $ 937,725 $ 902,869 1.2 51
SaViNGS AEPOSIES ....cvveereereiiee e 607,929 643,857 648,660 (5.6) (6.3)
NOW GCCOUNES.....coreeereeireneirensereseeseeeeseeeesseesseseneens 928,700 909,344 943,867 21 (1.6)
Money market aCCOUNS ..........ccocuveercrnerncrnienienienens 654,160 716,181 724,370 (8.7) (9.7)
Transactional depoSitS.......c.covvereerereerereereeenens 3,139,438 3,207,107 3,219,766 (2.1) (2.5)
TiMe dEPOSILS......ceeeiereiererireeeree e 1,707,009 1,498,723 1,458,400 139 17.0
Brokered deposits........ccveereeereeenieeneeeenseeeeeneeen: 317,777 241,627 241,921 315 314
Total time depoSitS ......ccovevereceeerereeeerereeeeeeen: 2,024,786 1,740,350 1,700,321 16.3 19.1
Total dePOoSItS.....c.oveererrereecereeeireeeieeseeseerseeenes 5,164,224 4,947,457 4,920,087 4.4 5.0
Repurchase agreements.........ccooeeeeverenenenenenesenenen: 465,474 445,222 517,806 4.5 (10.1)
Federal funds purchased.........ccccoeveneeeneerennenennen, 275,826 221,341 208,750 24.6 321
Federal Home Loan Bank (“FHLB") advances 473,575 518,038 530,897 (8.6) (10.8)
Total borrowed funds.........cccovverrerereerereereeene, 1,214,875 1,184,601 1,257,453 2.6 (3.4)
Junior subordinated debentures..........cccoeueunee, 132,683 129,251 127,566 2.7 4.0
Total funding SOUrCES.......cuevvveeurrerereerereereneene, $ 6511,782 $ 6,261,309 $ 6,305,106 4.0 33

The Company’s total average deposits were $6.5 billion for third quarter 2005, up 4.0% from fourth quarter 2004 and up
3.3% from third quarter 2004. As compared to fourth quarter 2004, the increase in average deposits reflects the combined
impact of seasonal growth in public fund balances, higher time deposit levels, and lower levels of savings and money market
balances. The movement in customer balances from transactional to time deposits reflects the shift of customer preferences
and the impact of pricing competition in the changing interest rate environment. Average time deposit balances increased
13.9% in third quarter 2005 as compared to fourth quarter 2004 due, in part, to targeted pricing and promotional strategies
designed to encourage longer-term retail deposits. In addition, average brokered deposits increased $76.2 million, or 31.5%,
from fourth quarter 2004 to third quarter 2005 as the Company shifted part of its funding mix into longer-term deposits in
anticipation of rising interest rates.

Total average borrowed funds for third quarter 2005 increased 2.6% from fourth quarter 2004. Funding needs were provided
through the Federal Funds market and repurchase agreements. As of September 30, 2005, period-end FHLB borrowings
totaled $523.5 million, as compared to $513.7 million as of December 31, 2004. As of September 30, 2005, the weighted-
average maturity of FHLB borrowings was 2.6 months and the weighted-average rate paid thereon was 2.93%, as compared
to aweighted-average maturity of 7.6 months and a weighted-average rate of 1.81% as of December 31, 2004.

MANAGEMENT OF CAPITAL

Stockholders' Equity

Stockholders’ equity at September 30, 2005 was $536.2 million as compared to $532.0 million at December 31, 2004.
Stockholders’ equity as a percentage of assets was 7.4% at September 30, 2005 down from 7.8% at Decenmber 31, 2004 as
assets increased at a faster rate than stockholders' equity. Book value per common share was $11.81, up from $11.55 at the
end of 2004, with the increase attributable to the combination of higher net income in excess of dividends paid and fewer
shares outstanding.

Capital Measurements

The Federal Reserve Board (“FRB”), the primary regulator of the Company and its subsidiary bank, establishes minimum
capital requirements that must be met by member institutions. The Company has managed its capital ratios to consistently
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maintain such measurements in excess of the FRB minimum levels to be considered “well-capitalized,” which is the highest
capital category established.

The following table presents the Company’s consolidated measures of capital as of the dates presented and the capital
guidelines established by the FRB to be categorized as “well capitalized.”

Table 11
Capital Measurements

Regulatory
September 30, December 31, Minimum For
2005 2004 2004 Well Capitalized
Regulatory capital ratios:
Total capital to risk-weighted assets........c.coovvererernenn, 11.46% 11.66% 11.52% 10.00%
Tier 1 capital to risk-weighted assets..........ccovenieennnn, 10.43% 10.57% 10.45% 6.00%
Tier 1 leverage to average aSSets .......covereeneereeneneene, 8.15% 8.13% 8.16% 5.00%
Tangible equity ratios:
Tangible equity to tangible assets.........cco.oevvverveerereeennes, 6.21% 6.42% 6.43% @
Tangible equity to risk-weighted assets........o.coererrrennee, 8.04% 8.41% 8.26% @

(@ Ratio is not subject to formal FRB regulatory guidance. Tangible equity equals total equity less goodwill and other intangibles, and tangible
assets equals total assets less goodwill and other intangibles.

As of September 30, 2005, the Company’s Total Risk Based Capital was 11.46%, compared to 11.52% as of December 31,
2004 as risk-weighted assets increased during that period. Its Tier 1 Risk Based Capital ratio was 10.43%, compared to
10.45% as of December 31, 2004. The Company’s tangible capital ratio, which represents the ratio of stockholders’ equity to

total assets excluding intangible assets, stood at 6.21%, down from 6.43% as of December 31, 2004, primarily reflecting the
impact of asset growth.

Stock Repurchase Programs

The Company continues to follow a policy of retaining sufficient capital to support growth in total assets and returning
excess capital to stockholders in the form of dividends and through common stock repurchases. The latter increases the
percentage ownership of the Company by existing stockholders.

On May 18, 2005, the Company's Board of Directors authorized the repurchase of up to 2.5 million of its common shares, or
5.5% of shares then outstanding; the Board rescinded the former repurchase plan under which 225,163 shares authority
remained. The new plan is the tenth such program since the Company’s formation in 1983 and authorizes repurchases in

both open market and privately negotiated transactions and has no execution time limit. The Company expects that the pace
of future repurchases will be subject to ongoing capital and investment considerations.

The following table summarizes shares repurchased by the Company during the quarter ended September 30, 2005.

Table 12
I ssuer Purchases of Equity Securities
(Number of sharesin thousands)
Total Number ~ Maximum
of Shares Number of
Purchased as  Sharesthat
Part of a May Yet Be

Total Average Publicly Purchased

Number of Price Announced Under the

Shares Paid per Plan or Plans or

Purchased © Share Program Programs
July 1= July 31, 2005.......ccrmummereereeneeneenereeeesesssesssssessesssssssssessn 10 $ 36.53 9 2,204
August 1 — August 31, 2005........coveureren. 73 37.60 65 2,139
September 1 — September 30, 2005 104 37.45 60 2,079

TOLEL .o, 187 % 37.46 134

@ Includes 9,231 shares purchased in private transactions and 53,109 shares acquired pursuant to the Company’s stock option plans. Under the
terms of these plans, the Company accepts shares of common stock from employeesif they decide to transfer to the Company previously owned
shares as payment for the exercise price of the stock options All other shares purchased by the Company were executed in the open market.
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The following table summarizes shares repurchased by the Company for the prior three calendar years and for the first nine
months of 2005 under current and previous repurchase authorizations.

Table 13

Shares Repurchased Under Authorized Programs
(Number of shares and dollar amountsin thousands, except per share data)

Nine Months Ended Y ears Ended December 31,

September 30, 2005 2004 2003 2002
Shares purchased..........ccccoceneecccccieeeeeenas 857 897 842 1,866
COSLnieireisetseirsineisesee e $ 29,978 | $ 31,240 % 22,404 % 52,117
Average price Per SNare ........cocoeeereereeneereereeseens: $ 3498 | $ 3482 % 26.60 & 27.93

Shares repurchased are held as treasury stock and available for issuances in conjunction with the Company’s Dividend
Reinvestment Plan, qualified and nonqualified retirement plans, and stock option plans as well as for other general corporate
purposes. During the nine months ended September 30, 2005, the Company reissued 171,145 treasury shares to fund such
plans.

Dividends

The Company paid dividends of $0.25 per common share in third quarter 2005, up 13.6% from the quarterly dividend per
share declared in third quarter 2004 of $0.22. The dividend payout ratio, which represents the percentage of dividends
declared to stockholders to earnings per share, was 42.4% for third quarter 2005 and 40.7% for third quarter 2004. The 2005
annualized indicated dividend of $1.00 represents an annualized dividend yield of 2.7% as of September 30, 2005.

ITEM 3. QUALITATIVE AND QUANTITATIVE
DISCLOSURES ABOUT MARKET RISK

Market risk istherisk of loss arising from adverse changes in the fair value of financial instruments due to changes in interest
rates, exchange rates, and equity prices. Interest rate risk is the Company’s primary market risk and is the result of repricing,
basis, and option risk. A description and analysis of the Company’s interest rate risk management policies is included in the
Item 7a, “Qualitative and Quantitative Disclosures about Market Risk” contained in the Company’s 2004 Annual Report on
Form 10-K.

The Company seeks to achieve consistent growth in net interest income and net income while managing volatility that arises
from shifts in interest rates. The Bank’s Asset and Liability Management Committee (“ALCO”) oversees financial risk
management by developing programs to measure and manage interest rate risks within authorized limits set by the Bank’s
Board of Directors. ALCO also approves the Bank’s asset/liability management policies, oversees the formulation and
implementation of strategies to improve balance sheet positioning and earnings, and reviews the Bank’s interest rate
sensitivity position. Management uses net interest income and economic value of equity simulation modeling tools to
analyze and capture near-term and longer-term interest rate exposures.

Net interest income represents the Company’s primary tool for gauging interest rate sensitivity. The Company uses a net
interest income simulation analysis to measure the sensitivity of net interest income to various interest rate movements and
balance sheet structures. Thissimulation analysisis based on actual cash flows and repricing characteristics for balance sheet
and off-balance sheet instruments and incorporates market-based assumptions regarding the effect of changing interest rates
on the prepayment rates of certain assets and liabilities. This simulation analysis includes management’s projections for
activity levels in each of the product lines offered by the Company. This analysis also incorporates assumptions based upon
the historical behavior of deposit rates and balances in relation to interest rates. Because these asumptions are inherently
uncertain, the simulation analysis cannot definitively measure net interest income or predict the impact of the fluctuation in
interest rates on net interest income. Actual results may differ from simulated results due to timing, magnitude, and
frequency of interest rate changes as well as changesin market conditions and management strategies.

As of September 30, 2005, the Company’s current simulation of the sensitivity of net interest income and economic value of

equity to changing interest rates reflects a greater sensitivity to falling rates and a lesser sensitivity to rising interest rates.
Thislevel of sensitivity is generally consistent with that which existed as of December 31, 2004.
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During 2005, shorter-term interest rates have increased at a greater pace than longer-term interest rates, resulting in a
flattening of the interest rate yield curve. In thisenvironment, interest paid on transactional deposit accounts lagged increases
in overal interest rates, consistent with competitive market pricing and customers preference for liquidity. The future
opportunity to reprice these same deposits at a pace equivalent to repricing assets is thereby restricted in afalling interest rate
environment, creating a higher degree of sensitivity in such an environment.

The Company believes the risk of an immediate and sustained decline in interest rates to be unlikely in the current interest
rate environment. Rather, it is the Company’s short-term expectation that interest rates will continue to increase and the yield
curve will remain flat. In such an environment, net interest income sensitivity to an immediate increase in interest rates
would be limited, as the spread between the yield on repricing assets and the cost of repricing liabilities would narrow.

Given the uncertain interest rate environment and likely prolonged flattening of the yield curve, the Company continues to
rigorously assesses the impact of changing interest rate scenarios on the sensitivity of net income and market value of equity.
The Company is aso actively considering balance sheet structuring options available under these same scenarios to better
position its balance sheet to help stabilize longer-term net interest margin and manage interest rate risk. These options, if
pursued, could see the sale of certain assets expected to under perform in such an environment, with the proceeds being
redeployed into loans and/or securities or being used to reduce borrowings.

The analysis of net interest income sensitivities assesses the magnitude of changes in net interest income resulting from
changes in interest rates over a 12-month horizon using multiple rate scenarios. These scenarios include, but are not limited
to, a “most likely” forecast, a flat or unchanged rate environment, a gradual increase and decrease of 200 basis points that
occursin equal stepsover asixmonth time horizon, and immediate increases and decreases of 200 and 300 basis points.

The Company monitors and manages interest rate risk within approved policy limits. The Company’s current interest rate
risk policy limits are determined by measuring the change in net interest income over a 12-month horizon assuming a 200
basis point gradual increase and decrease in all interest rate limits. Current policy limits this exposure to plus or minus 8% of
the anticipated level of net interest income over the corresponding 12-month horizon assuming no change in current interest
rates. Given the low interest rate environment at September 30, 2005 and December 31, 2004, the Bank’s Board of Directors
temporarily authorized operation outside of existent policy limits under the gradual falling rate scenario discussed above.

Analysis of Net Interest ncome Sensitivity
(Dollar amounts in thousands)

Gradual Change in Rates Immediate Change in Rates
-200 +200 -200 +200 -300 @ +300

September 2005:

Dollar change ...oovvvveeeeeenns $ (18903) $ 2899 $ (19830 $ (1,131) NM  $ 880

Percent change..........c.ccc...... -1.8% +1.2% -8.1% -0.5% N/M +0.4%
December 31, 2004:

Dollar change............o........ $ (20041) $ 2,755 $ (28500) $ 5552 NM  $ 11,438

Percent change...........cooeene. -8.5% +1.2% -12.0% +2.3% N/M +4.8%

™ Reflects an assumed uniform change in interest rates across all terms that occur in equal steps over a six-month horizon.

@ N/M - Dueto thelow level of interest rates as of September 30, 2005 and December 31, 2004, in management’ s judgment, an assumed 300
basis point drop in interestrates was deemed not meaningful in the current interest rate environment.

As of September 30, 2005, the Company’s interest rate sensitivity profile, assuming a gradual upward change in rates,
reflected a relatively neutral exposure to rising interest rates. This profile was consistent with that which existed as of
December 31, 2004.

The Company’s interest rate sensitivity profile in falling interest rate scenarios as of September 30, 2005 was dlightly less
negative than the profile that existed as of December 31, 2004. In a falling rate environment, the benefit to the Company
from the repricing of comparatively higher shorter-term funding at lower interest rates is likely to be offset by the negative
impact of comparatively faster mortgage prepayments on security yields.

In addition to the simulation analysis, management uses an economic value of equity sensitivity technique to understand the
risk in both shorter- and longer-term positions and to study the impact of longer-term cash flows on earnings and capital. In
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determining the economic value of equity, the Company discounts present values of expected cash flows on all assets,
liabilities, and off-balance sheet contracts under different interest rate scenarios. The discounted present value of all cash
flows represents the Company’ s economic value of equity. Economic value of equity does not represent the true fair value of
asset, liability, or derivative positions because certain factors are not considered, such as credit risk, liquidity risk, and the
impact of future changes to the balance sheet. The Company’s policy guidelines call for preventative measures to be taken in
the event that an immediate increase or decrease in interest rates of 200 basis points is estimated to reduce the economic
value of equity by more than 20%.

Analysis of Economic Value of Equity
(Dollar amounts in thousands)

Immediate Change in Rates

-200 +200
September 30, 2005:
DOIAI CHANGE ... .ooceeeeeeceeeetecete ettt bbbttt bbb bbb es sttt $ (71,089) $ (48,572)
PEICENE CRANGE.... ..ottt st -7.6% -5.2%
December 31, 2004:
DOHAI CNBNGE ......eeveerereeeeere ittt sttt ettt $ (47,736) $  (30,601)
PEICENT CRANGE... ..ottt -5.0% -3.2%

The estimated sensitivity of the Company’s economic value of equity to changes in interest rates increased in both the rising
and falling rate scenarios in comparison to December 31, 2004. The increase in sensitivity in a rising rate environment
resulted from a combination of a$125 million increase in municipal securities and a continued flattening of the yield curve.

Theincrease in sensitivity of the Company’s economic value of equity in the declining interest rate scenario in comparison to
December 31, 2004 is primarily due to the combined impact of the flattening interest rate yield curve and a decrease in the
level of price appreciation on floating rate home equity loans. Floating rate home equity loan price appreciation decreased on
a comparative basis as these products moved further away from their contractual interest rate floors as interest rates
increased.

ITEM 4. CONTROLSAND PROCEDURES

As of the end of the period covered by this report, (the “Evaluation Date”), the Company carried out an evaluation, under the
supervision and with the participation of the Company’s management, including the Company’s President and Chief
Executive Officer and its Executive Vice President, Chief Financial Officer, and Principal Accounting Officer of the
effectiveness of the design and operation of the Company’s disclosure controls and procedures pursuant to Rules 13a-14 and
15d-14 of the Securities and Exchange Act of 1934 (the “Exchange Act”). Based upon that evaluation, the President and
Chief Executive Officer and Executive Vice President, Chief Financial Officer, and Principal Accounting Officer concluded
that as of the Evaluation Date, the Company’s disclosure controls and procedures are effective to ensure that information
required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded, processed,
summarized, and reported within the time periods specified in Securities and Exchange Commission rules and forms. There
were no changes in the Company’sinternal control over financial reporting during the quarter ended September 30, 2005 that
have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.

PART Il. OTHER INFORMATION
ITEM 2. CHANGESIN SECURITIES AND USE OF PROCEEDS

Discussions regarding the purchase of securities by the issuer islocated on page 26 of this Form 10-Q.
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ITEM 6. EXHIBITSAND REPORTSON FORM 8-K
(a) Exhibits- See Exhibit Index located below.
(b) Reports on Form 8-K

The following Current Reports on Form 8K were filed or furnished during the second quarter of 2005:

On July 27, 2005, the Company announced its earnings results for the quarter and six months ended June 30, 2005.
On August 17, 2005, the Company announced the appointment of Ellen A. Rudnick to its Board of Directors.

On September 13, 2005, the Company made available the slide presentation presented at the Lehman Brothers Third
Annual Financial Services Conference.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

First Midwest Bancorp, Inc.

/sf MICHAEL L. SCUDDER

Michael L. Scudder
Executive Vice President*

Date: November 4, 2005

* Duly authorized to sign on behalf of the Registrant.

EXHIBIT INDEX

Exhi bit Sequential
Number Description of Documents Page#
15  Acknowledgment of Independent Registered Public Accounting Firm. 31
311 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as 32

adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2  Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as 33
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

321  Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as 4
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

322  Cetification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as 35
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

99 Report of Independent Registered Public Accounting Firm. 36



Exhibit 15

ACKNOWLEDGEMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
First Midwest Bancorp, Inc.:

We are aware of the incorporation by reference in the following Registration Statements of our report dated November 4,
2005 relating to the unaudited consolidated interim financial statements of First Midwest Bancorp, Inc. that areincluded in its
Form 10-Q for the quarters ended March 31, 2005, June 30, 2005, and September 30, 2005.

- Registration Statement (Form S-3 No. 33-20439) pertaining to the First Midwest Bancorp, Inc. Dividend Reinvestment
and Stock Purchase Plan

- Registration Statement (Form S-4 No. 333-114406) pertaining to First Midwest Capital Trust |

- Registration Statement (Form S8 No. 33-25136) pertaining to the First Midwest Bancorp, Inc Savings and Profit
Sharing Plan

- Registration Statement (Form S-8 No. 33-42980) pertaining to the First Midwest Bancorp, Inc. 1989 Omnibus Stock
and Incentive Plan

- Registration Statement (Form S8 No. 333-42273) pertaining to the First Midwest Bancorp, Inc. 1989 Omnibus Stock
and Incentive Plan

- Registration Statement (Form S8 No. 333-61090) pertaining to the First Midwest Bancorp, Inc. 1989 Omnibus Stock
and Incentive Plan

- Registration Statement (Form S-8 No. 333-50140) pertaining to the First Midwest Bancorp, Inc. Non-employee
Director Stock Option Plan

- Registration Statement (Form S-8 No. 333-63095) pertaining to the First Midwest Bancorp, Inc. Non-employee
Director Stock Option Plan

- Registration Statement (Form S8 No. 333-63097) pertaining to the First Midwest Bancorp, Inc. Nonqualified
Retirement Plan

/s Ernst & Young LLP

Chicago, Illinois

November 4, 2005
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Exhibit 31.1

CERTIFICATION

[, John M. O’ Meara, certify that:

1

2.

| have reviewed this quarterly report on Form 10-Q of First Midwest Bancorp Inc.;

Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this quarterly report;

Based on my knowledge, the financial statements, and other financial information included in this quarterly report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this quarterly report;

The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(€)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b. Designed such internal control over financial reporting to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the efectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financia reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an quarterly report) that has materially affected, or is reasonably likely to materially affect, the
registrant’ sinternal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equival ent function):

a.  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant
roleintheregistrant’ sinternal control over financial reporting.

Date: November 4, 2005 /S/ JOHN M. OMEARA

[Signature]
President and Chief
Executive Officer
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Exhibit 31.2

CERTIFICATION

I, Michael L. Scudder, certify that:

1. | havereviewed this quarterly report on Form 10-Q of First Midwest Bancorp Inc.;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this quarterly report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this quarterly report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(¢e) and 15d-15(€)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant, including
its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b. Designed such internal control over financial reporting to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financia reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an quarterly report) that has materially affected, or is reasonably likely to materially affect, the
registrant’sinternal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent function):

a.  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability b record,
process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant
roleintheregistrant’ sinternal control over financial reporting.

Date: November 4, 2005 /SI MICHAEL L. SCUDDER

[Signature]

Executive Vice President,
Chief Financial Officer, and
Principal Accounting Officer



Exhibit 32.1
CERTIFICATION

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, the undersigned
officer of First Midwest Bancorp, Inc. (the “Company”), hereby certifies that:

(1) The Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2005 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities and Exchange Act of

1934, as amended; and

(2) The information contained in the Report fairly presents, in dl materia respects, the financial condition and
results of operations of the Company.

/S/ JOHN M. O' MEARA
Name: John M. O Meara
Title: President and Chief Executive Officer

Dated: November 4, 2005

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to
the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff
upon request.



Exhibit 32.2

CERTIFICATION

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, the undersigned
officer of First Midwest Bancorp, Inc. (the “Company”), hereby certifies that:

(1) The Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2005 (the “Report”) fully
complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities and Exchange Act of

1934, as amended; and

(2) The information contained in the Report fairly presents, in dl materia respects, the financial condition and
results of operations of the Company.

/S MICHAEL L. SCUDDER

Name: Michael L. Scudder

Title: Executive Vice President, Chief
Financial Officer and Principal
Accounting Officer

Dated: November 4, 2005

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to
the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff
upon request.



Exhibit 99

Report of Independent Registered Public Accounting Firm

The Board of Directors
First Midwest Bancorp, Inc.:

We have reviewed the accompanying consolidated statement of condition of First Midwest Bancorp, Inc. and subsidiaries as
of September 30, 2005, the related consolidated statements of income for the three-month and nine-month periods ended
September 30, 2005 and 2004, and the consolidated statements of changes in stockholders' equity and cash flows for the
nine-month periods ended September 30, 2005 and 2004. These financia statements are the responsibility of the Company's
management.

We conducted our review in accordance with standards of the Public Company Accounting Oversight Board (United States).
A review of interim financial information consists principally of applying analytical procedures and making inquiries of
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in
accordance with the standards of the Public Conpany Accounting Oversight Board, the objective of which is the expression
of an opinion regarding the financial statementstaken asawhole. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to the consolidated financial
statements referred to above for them to be in conformity with U.S. generally accepted accounting principles.

We have previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated statement of condition of First Midwest Bancorp, Inc. as of December 31, 2004, and the related
consolidated statements of income, changes in stockholders' equity, and cash flows for the year then ended (not presented
herein); and in our report dated March 4, 2005, we expressed an unqualified opinion on those consolidated financial
statements. In our opinion, the information set forth in the accompanying consolidated statement of condition as of
December 31, 2004, is fairly stated, in al material respects, in relation to the consolidated statement of condition from which
it has been derived.

/s Ernst & Young LLP

Chicago, lllinois
November 4, 2005



